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BINGHAM DANA

/< BINGHAM DANA LLP

100 PEARL STREET
RECORDATION NO. / i FILED

HARTFORD, CONNECTICUT 06103-4507
TEL: (860) 244-3770

MARS Y 98 10-17AM ' FAX: (860) 527-5188

BOSTON, NEW YORK, WASHINGTON,
LOS ANGELES, HARTFORD AND LONDON

Lot PERAPIVYY

March 25, 1998
VIA FEDERAL EXPRESS

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
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Dear Secretary Williams: — Eb
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I have enclosed two originals and two certified copies of t%
document described below, to be recorded pursuant to 49 U.S.C. §11301.-5,

w1i0d

RisiEe

The document is an Assignment, a secondary document, dated
March 10, 1998. The primary document to which this is connected is

recorded under Recordation No. 11483. We request that this document be
recorded under Recordation No. 11483-K. .

The names and addresses of the parties to the Assignment are

Assignor:

Hitachi Credit America Corp.
777 West Putnam Avenue
Greenwich, CT 06830

Assignee:

Kredietbank N.V., Grand Cayman Branch
125 West 55th Street

New York, NY 10019

A description of the equipment covered by the document consists of

322 89'4" 70-ton flatcars numbered 854121-854139
854158, inclusive, 922205-922210
982560-982571, 1inclusive,

inclusive, 982767-982804
992364

, 1nclusive, 854141-
, inclusive, 922212-922213

982573-982576, inclusive,

, inclusive, 982806-982822
, inclusive, 992367-992375
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, inclusive,
982753-982765,
, 1nclusive, 992344-

, 1nclusive, 992377-992424, inclusive,



”

BINGHAM DANA
Honorable Vernon A. Williams

March 25, 1998
Page Two

992426-992434, inclusive, 992437-992449, inclusive, 992500-992522,
inclusive, 992524-992538, inclusive, 992540-992582, inclusive, 992584-
992591, inclusive, 992593, 992595, and 992597-992598, inclusive. The
following 17 cars have been destroyed: 854140, 922211, 982572, 982766,
982805, 992365, 992366, 992376, 992425, 992435, 992436, 992523,
992539, 992583, 992592, 992594, and 992596.

A fee of $26.00 is enclosed. Please return one original of each
document to:

James G. Scantling, Esq.
Bingham Dana LLP

100 Pearl Street 15th Floor
Hartford, CT 06103

A short summary of the document to appear in the index follows:
an Assignment between Hitachi Credit America Corp., 777 West Putnam
Avenue, Greenwich, CT 06830, as Assignor, and Kredietbank N.V., Grand
Cayman Branch, 125 West 55th Street, New York, NY 10019, as Assignee,
covering 322 89'4" 70-ton flatcars numbered 854121-854139, inclusive,
854141-854158, inclusive, 922205-922210, inclusive, 922212-922213,
inclusive, 982560-982571, inclusive, 982573-982576, inclusive, 982753-
982765, inclusive, 982767-982804, inclusive, 982806-982822, inclusive,
992344-992364, inclusive, 992367-992375, inclusive, 992377-992424,
inclusive, 992426-992434, inclusive, 992437-992449, inclusive, 992500-
992522, inclusive, 992524-992538, inclusive, 992540-992582, inclusive, -
992584-992591, inclusive, 992593, 992595, and 992597-992598, inclusive.
The following 17 cars have been destroyed: 854140, 922211, 982572,
982766, 982805, 992365, 992366, 992376, 992425, 992435, 992436,
992523, 992539, 992583, 992592, 992594, and 992596.

Very truly y

mes (. Scantling

JGS/ml

Enclosures

HAR:127932.1



SURFACE TRANSPORTATION BOARD
WASHINGTON, DC., 20423-0001

OFFICE OF THE SECRETA
James G. Scantling
Bingham Dana
100 Pearl Street
Hartford, Connecticut 06103-4507
DATE: 3/31/98

Dear Sir;

The enclosed document(s) was recorded pursuant to the provisions of 49 U.S.C
11301 and 49 CFR 11773 (c),on  3/31/98 at 10:17 AM

assigned recordation numbers (s). 11483- K.

Sincerely Yours,

Veron A. Williams
Secretary

Enclosure(s)

26.00
$ The amount indicated at the left has been received in payment of a fee in
connection with a document filed on the date shown. This receipt is issued for the amount paid.
In the event of an error or any questions concerning this fee you will receive a notification after
the Surface Trapsportation Board has had an opportunity to examine your document.

Wniice 177

Signature
7



CERTIFICATE

The undersigned officer of Hitachi Credit America Corp. hereby
certifies that attached hereto is a true and correct copy of the Assignment
dated March 10, 1998 between Hitachi Credit America Corp., as Assignor,
and Kredietbank N.V., Grand Cayman Branch, as Assignee.

Date: March 18, 1998

Executive Vicé President
Chief Operating Officer

HAR:127959.1
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& RECORDATION NO.
Wh3t 98 10-17AN

(TTX, 24E)
ASSIGNMENT

HITACHI CREDIT AMERICA CORP. ("Assignor") hereby sells, assigns,
transfers, and sets over to KREDIETBANK N.V., GRAND CAYMAN BRANCH
("Assignee"), its successors and assigns, without recourse (except as to the
representations, warranties and agreements of Assignor contained herein), all of its
right, title and interest in and to the Note and Security Agreement dated December 27,
1996 (the "Security Agreement") between First Security Bank, N.A., as successor -in-
interest to First Security State Bank, not in its individual capacity by solely as Trustee
for AFG Investment Trust C and AFG Investment Trust D, severally in connection
with the respective interests under Trust Agreement C dated as of February 1, 1980
("Company") and Assignor (a copy of which is attached hereto) in the original
principal amount of $5,823,743.70, the Lease (such term and each other undefined
term used herein shall have the meaning set forth in the Security Agreement), and
each other document which relates to the Security Agreement or the Collateral and
under which Assignor has rights, and all payments due and to become due thereunder,
and all Assignor's rights and remedies thereunder, and the right to take all such
actions, legal, equitable, or otherwise, that Assignor might take, save for this
assignment.

1. ASSIGNMENT PRICE

The consideration for the assignment hereunder shall be the sum of
$5,282 887.51 (the "Assignment Price"). The Assignment Price shall be paid to
Assignor on or before March 10, 1998, which shall be the effective date of this
Assignment.

2. REPRESENTATIONS AND WARRANTIES
Assignor represents and warrants to Assignee that as of the date hereof:

(a) The Security Agreement is in full force and effect and it has not assigned or
pledged the whole or any part of the rights hereby assigned, to anyone other than Assignee,
its successors and assigns.

(b) Assignor is a corporation duly incorporated and organized and validly
existing and in good standing under the laws of the jurisdiction in which it is organized
and has the corporate power and authority to enter into, execute and deliver this
Assignment and the Security Agreement and to perform and carry out the terms and
provisions hereof and thereof.

(©) This Assignment and the Security Agreement have been duly and validly
authorized, executed and delivered by Assignor. This Assignment, assuming due
authorization and execution by, and enforceability against, the Assignee, and the Security
Agreement are valid and legally binding agreements of Assignor, enforceable in accordance
with their terms, subject to bankruptcy, insolvency and other laws affecting creditors'
rights generally and to general principles of equity.

HAR:127075.3
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(d) Neither the execution nor the delivery of this Assignment or the Security
Agreement, nor the transactions contemplated herein or therein, nor compliance with the
terms and conditions hereof and thereof: (i) contravene any provisions of law, statute, rule
or regulation to which Assignor is subject or any judgment, decree, order or permit
applicable to it; or (ii) conflict with, or result in any breach of, or constitute a default under
any agreement or other instrument to which Assignor is bound.

(e) The Security Agreement and the Lease are valid and existing and are in full
force and effect and (i) to the best of Assignor's knowledge, there exists no event of default
under the Security Agreement or the Lease, and, to the best of Assignor's knowledge, no
event has occurred which would, with the giving of notice or lapse of time or both,
constitute an event of default under the Security Agreement or, to the best of Assignor's
knowledge, the Lease, (il) Assignor has not given any consents, approvals or waivers under
or in respect of the Security Agreement, the Lease or any Collateral, and (iii) to the best of
Assignor's knowledge, neither Lessee nor Debtor has asserted any claim, defense, offset,
abatement, recoupment, breach, default or remedy under the Lease or the Security
Agreement.

® Except for a Casualty Value payment made on July 15, 1997, there has been
no prepayment of any moneys payable under the Security Agreement or the Lease.

(®) Assignor has good title to the Security Agreement, the Lease and the
Collateral free and clear of all liens, claims and encumbrances attributable to Assignor,
and to the best of Assignor's knowledge, free an clear of all other liens, claims and
encumbrances.

(h) As of the date hereof, the following amounts remain payable under the
Security Agreement: five (5) semi-annual installments consisting of, four (4) installments
commencing on July 15, 1998 and ending January 15, 2000 each in the amount of
$376,622.45 followed by one (1) installment payable on July 15, 2000 in the amount of
$4,494,486.63.

3. NOTICES.

All notices to be made hereunder shall be in writing and shall be deemed to have
been duly given if delivered personally or three business days after being deposited in
the United States mail, registered or certified mail, first class postage prepaid, and in
each case addressed as follows:

If to Assignor:

Hitachi Credit America Corp.

777 West Putnam Avenue

Greenwich, Connecticut 06830

Attention:  Mr. William H. Besgen
Executive Vice President

(TTX 24E) HAR:127075.3
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If to Assignee:

Kredietbank N.V.

125 West 55th Street

New York, New York 10019
Attention:  Mr. Ed Sproull

Any party hereto may change the address to which notice of such party
shall be sent by giving notice of such change to the other parties to this Agreement.

4. GOVERNING LAW AND COUNTERPARTS.

This Assignment shall be interpreted and enforced between the parties in
accordance with the laws of the State of Connecticut without giving effect to principles
of conflict of laws. This Assignment may be executed in any number of counterparts
and all such counterparts shall together constitute one agreement binding on all of the
parties notwithstanding that all of the parties are not signatories to the same

5. SURVIVAL OF REPRESENTATIONS, WARRANTIES AND
COVENANTS.

All of the representations, warranties, covenants and agreements set forth in
this Assignment shall survive the assignment provided for herein and shall remain
operative and in full force and effect regardless of any investigation made by or on
behalf of the party for whose benefit such representations, warranties, covenants and
agreements are made.

6. CLOSING DOCUMENTS.

On or about the date that the Assignment Price is paid, Assignor shall deliver to
Assignee:

A. an executed counterpart of this Assignment;

B. a certified copy of the Lease, the original Lease Extension and Equipment
Option Agreement, the original Security Agreement (duly endorsed to
Assignee);

C. notice of assignment executed by Assignee and Assignor, notifying Lessee

and Company of the assignment set forth herein;

D. the original of each closing document received by Assignor in connection
with the transaction contemplated by the Security Agreement

E. Uniform Commercial Code assignments, and a notice of assignment to be
filed with the Surface Transportation Board, assigning each Financing
Statement or other filing naming Assignor as Secured Party or assignee
of Secured Party and filed in connection with the financing contemplated
by the Security Agreement;

(TTX 24E) HAR:127075.3
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F. Incumbency Certificates evidencing the authority of each person
executing this Assignment on behalf of Assignor; and

G. Letter Agreement between Assignor and Assignee regarding documents to
be delivered after the effective date.

7. INDEPENDENT CREDIT ANALYSIS.

Assignee hereby acknowledges and agrees that it is purchasing the interest
provided for hereby based upon its independent credit analysis and evaluation of
Lessee, Company and Assignor and that, except as expressly set forth herein, Assignor
has not made any representations or warranties to Assignee and that no action taken
by Assignor (including, without limitation, any inquiry by Assignee into the business or
financial condition of the Lessee or Company) shall be deemed to constitute a
representation or warranty of Assignor to Assignee. Assignee hereby agrees that is has
made, independently and without reliance upon Assignor and based upon such
documents and information as Assignee shall have deemed appropriate, its own credit
analysis of, and investigation into, the financial condition, creditworthiness, affairs,
status and nature of Lessee, Company and/or Assignor, and in reliance solely upon
such independent analysis and investigation, has made its decision to purchase such
interest.

HITACHI CREDIT AMERICA CORP.
("Assignor")

By:

Dated: March __ , 1998
(Authorized Signature and Title)

KREDIETBANK N.V.,
GRAND CAYMAN BRAN(

-7
By: (f ﬂ j
Dated: March /0, 1998 ‘,
(Authorlsz%i y as Fﬁgﬁj}d Ti e)
VICE PRESIDENT Viwm

(TTX 24E) HAR:127075.3
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F. Incumbency Certificates evidencing the authority of each person
executing this Assignment on behalf of Assignor; and

G. Letter Agreement between Assignor and Assignee regarding documents to
be delivered after the effective date.

7. INDEPENDENT CREDIT ANALYSIS.

Assignee hereby acknowledges and agrees that it is purchasing the interest
provided for hereby based upon its independent credit analysis and evaluation of
Lessee, Company and Assignor and that, except as expressly set forth herein, Assignor
has not made any representations or warranties to Assignee and that no action taken
by Assignor (including, without limitation, any inquiry by Assignee into the business or
financial condition of the Lessee or Company) shall be deemed to constitute a
representation or warranty of Assignor to Assignee. Assignee hereby agrees that is has
made, independently and without reliance upon Assignor and based upon such
documents and information as Assignee shall have deemed appropriate, its own credit
analysis of, and investigation into, the financial condition, creditworthiness, affairs,
status and nature of Lessee, Company and/or Assignor, and in reliance solely upon
such independent analysis and investigation, has made its decision to purchase such
interest.

HITACHI CREDIT AMERICA CORP.

("Assignor")
By: W @"
Dated: March /0 1998 Williamn H. sge»r:j X
(Authcwiend S HIREERE and Title)

Chief Ope aung

KREDIETBANK N.V.,
GRAND CAYMAN BRANCH ("Assignee")

By:

Dated: March __ , 1998
(Authorized Signature and Title)

(TTX 24E) HAR:127075.3



Attachments

(Copy of Security Agreement)

HAR:127075.3
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NOTE AND SECURITY AGREEMENT

$ 5,823,743.70 Date: December 27, 1996

FOR VALUE RECEIVED, the undersigned debtor, First Security Bank, N.A., as
successor-in-interest to First Security State Bank, not in its individual
capacity, but solely as Trustee (the “Trustee”) for Trust Agreement C dated as
of February 1, 1980 (the “Trust”) together with AFG Investment Trust C and AFG
Investment Trust D (severally in accordance with their respective interests in
the Trust) (the “Beneficiaries”)(the Trustee and the Beneficiaries are
hereinafter called the "Debtor"), hereby promises to pay to the order of Hitachi
Credit America Corp. (hereinafter called the "Lender") the principal amount of
FIVE MILLION, EIGHT HUNDRED TWENTY THREE THOUSAND, SEVEN HUNDRED FORTY THREE
DOLLARS AND 70/100 ($5,823,743.70), together with interest thereon at the rate
of 7.58% per annum, in eight (8) equal installments of $377,813.66 each
commencing on January 15, 1997 and continuing semi-annually in arrears
thereafter through and including -a final payment of $4,130,888.44 on July 15,
2000 ("Final Loan Payment Date").

Section 1. Grant of Security Interest.

As security for the payment and performance of the obligations of the Debtor
under this Note and Security BRgreement {(*"Note and Security Agreement"), Debtor
hereby gives, grants and assigns to the Lender a security interest in and lien
on all of the Debtor's rights in the following described property now owned by
the Debtor or to be purchased by the Debtor with the proceeds of this Note and
Security Agreement (hereinafter called the "Collateral").

1. Lease Extension and Equipment Option Agreement dated as of December
15, 1995 between the Beneficiaries and TTX Company as Lessee (the
“Lesgee”) to the Lease of Railroad Equipment No. 24E dated as of
February 1, 1980 between First Security Bank, N.A., as successor-in-
interest to First Security State Bank, not in its individual capacity,
but solely as Trustee for the Owners, and the Lessee (collectively,
hereinafter called the “Lease”).

2. All Basic Term Rent, Casualty Values, Stipulated Loss Values,
Termination Values, Fair Market Values and other monies due or to
become due to the Debtor under the Lease.

3. All the Debtor's rights, but none of its obligétions, as lessor under
the lease.

4. All the Debtor's right, title and interest in and to the Equipment.

5. All the Debtor's right, title and interest in and to all additions,

replacements, accessions, substitutions and improvements to the
Equipment other than those additions, replacements, accessions,
substitutions or improvements that are leased by the Debtor to the
Lessee pursuant to a lease agreement other than the Lease.

6. All proceeds of the foregoing.

Section 2. Representations and Warranties of the Debtor.

The Debtor hereby represents and warrants as follows.

1. This Note and Security Agreement, the Lease and the Assignment have
each been duly authorized, executed and delivered by the Trustee or
the Owners as the case may be and each constitutes a legal, valid and
binding agreement and obligation of the Debtor, enforceable according
to its terms, except as such enforcement may be limited by bankruptcy,
reorganization, moratorium, insolvency or similar 1laws affecting
creditors' rights generally or by equitable remedies in the discretion




reorganization, moratorium, insolvency or similar laws affecting
creditors' rights generally or by equitable remedies in the discretion
of the courts, and the Lease, the Assignment and Lessee's letter
acknowledging the assignment made hereby constitute the entire
agreement between the Debtor and the Lessee pertaining to the leasing
of the Equipment by the Debtor to the Lessee.

The execution and delivery of this Note and Security Agreement, the
Lease, and the Assignment and consummation of the transactions
contemplated herein or in the Lease and the fulfillment of and
compliance with the terms and provisions hereof or of the Lease (i) do
not result in a breach of any of the terms, conditions or provisions
of the Trust Agreement or any bond, debenture, note, mortgage,
indenture, credit agreement or other instrument to which Debtor is a
party or by which it or its property may be bound, and will not
constitute (with the giving of notice or the passage of time or both)
a default thereunder, or result in the creation or imposition of any
lien, charge, security interest or other encumbrance of any nature
whatsoever upon the Collateral pursuant to the terms of any such
agreement or instrument or (ii) will not, in any material respect,
contravene any statutory law, rule, regulation or order of the United
States or any state thereof or any governmental authority which is in
existence on the date hereof and which is applicable to the Debtor in
connection with the Debtor's business generally, and not by reason of
the overall transaction with the Lessee.

Neither the execution and delivery by the Debtor of this Note and
Security Agreement, the Lease or the Assignment, nor the performance
thereof by Debtor requires the authorization, consent or approval of,
or the giving of notice to, or the registration with, any governmental
authority having jurisdiction over the Debtor; provided, however, that
the foregoing representation and warranty shall be deemed to be made
only with respect to any such authorization, consent, approval, notice
or registration which may be required in connection with the Debtor's
business generally, and not by terms of the overall transaction with
the Lessee.

The Trustee is a Utah corporation and the Owners are Delaware Business
Trusts duly organized and validly existing under the laws of the State
of Utah and has the power and authority to execute, deliver and to
perform its obligations, if any, under this ©Note and Security
Agreement, the Lease and the Assignment and is duly qualified to do
business in each Jjurisdiction where its failure to so qualify would
materially adversely affect the enforceability against the Debtor of
this Note and Security Agreement, the Lease, or the Assignment or its
ability to perform its obligations hereunder or thereunder.

The Trustee has good title to and ownership of the Equipment free and
clear of all security interest, liens and encumbrances, except for the
respective interests of the Lender hereunder and the Lessee under the
Lease (including such as are required to be discharged by the Lessee
pursuant to the Lease) and no other assignment or security interest
has been granted generally or specifically with respect to the
Collateral.

There are no pending or, to the actual knowledge of Debtor, threatened
actions or proceedings against or affecting the Debtor before any
court or administrative agency which, if determined adversely to
Debtor, would have a material adverse effect on the ability of Debtor
to perform its obligations hereunder or under the Lease or the
Assignment.



10.

11.

12.

13.

Section 3.

The rents payable under the Lease are not subject to any defenses,
set-offs or counterclaims, nor, to Debtor's actual knowledge, has
Lessee asserted any such defense, set-off or counterclaim, and there
is no rent now due and unpaid pursuant to the terms of the Lease nor
have there been any payments made in advance on account of the rentals
to become due under the Lease. The Basic Term Rent payable under the
Lease is sufficient to pay principal and interest due under this Note
and Security Agreement in accordance with the terms hereof.

No Event of Default or event which with the passing of time or the
giving of notice, or both, would constitute an Event of Default
hereunder or under the Lease has occurred and is continuing.

The Debtor has made its investment in the Equipment and has acquired
its interest in the Lease with its general assets and not directly or
indirectly with the assets of or in connection with any arrangement or
understanding by it in any way involving any employee benefit plan (or
its related trust) all within the meaning of the Employee Retirement
Income Security Act of 1974.

The Debtor has not offered this Note and Security Agreement for sale
directly or indirectly, or solicited any offer to buy the same or
otherwise negotiated with respect thereto, with any person or persons
so as to bring the sale of this Note and Security Agreement under the
provisions of Section 5 of the Securities Act of 1933, as amended.

There is no outstanding order, writ, injunction or decree of any
court, government or governmental agency against or affecting the
Debtor with respect to the Equipment, the Lease or this Note and
Security Agreement.

The Debtor shall file or cause to be filed in each office where filing
is necessary to perfect Lender's security interest in the Collateral
under the respective statute of each state where the collateral is
based or under the respective UCC statutes, all Surface Transportation
Board ("STB") filings, agreements, instruments or applications which
are necessary or desirable for such purpose.

The Debtor will act as agent with the Lessee during the term of the
Lease and with respect to the put option. If Debtor does not exercise
its right to the put option as per Section 2.02 of the Lease, the
Lender shall have the exclusive right to exercise such option.

Covenants of the Debtor.

The Debtor hereby covenants and agrees for the benefit of the Lender as

follows.

1.

All payments to be made by the Lessee under the Lease and by the
Debtor hereunder shall be made on the payment date by check to Hitachi
Credit America Corp.:

Hitachi Credit America Corp.
P.O. Box 70408
Chicago, IL 60673-0408

or wire instructions:
Dai-Ichi Kangyo Bank, Ltd

New York Division
ABA #026004307



Account #10740007818
or to such other address as the Lender designates in writing.

All right, title and interest of the Debtor in and to the Collateral
and any payments with respect thereto shall be expressly subject and
subordinate to all of the right, title and interest of the Lender
therein.

The Debtor shall not modify, rescind, cancel or accept surrender of
the Lease or waive or enforce any of the provisions thereof or give
any consent with respect thereto or extend the time of payment for
payments due thereunder and shall not sell, assign, or transfer its
interest in the Lease or the Equipment or take any other action with
respect thereto without the prior written consent of the Lender and
will include in any documentation submitted to the Lender soliciting
its consent to such sale or transfer a prohibition against any future
transfer to any natural person or persons or entity which is not a
permitted assignee under the Lease; provided, however, that the
consent of the Lender is not required to the sublease of the Equipment
by the Lessee as long as such sublease is expressly made subject and
subordinate to the rights of the Debtor and the Lender under the
Lease, 1is protected by a precautionary filing of a financing statement
under the Uniform Commercial Code of which Lender is assignee, does
not relieve the Lessee of any of its obligations under the Lease and
protection by filing with the STB and does not create any obligations
on the part of the Debtor or the Lender in favor of the sublessee of
Lessee.

The Debtor shall keep the Collateral free and clear of all mortgages,
pledges, liens, charges, security interests and other encumbrances
whatsoever, except those created by this Note and Security Agreement,
the rights of Lessee under the Lease and those caused by any act or
omission on the part of the Lessee or required to be discharged by the
Lessee under the terms of the Lease. The Debtor shall pay all
charges, including without limitation, all taxes and assessments
levied or assessed against the Debtor, which if unpaid would
constitute a lien on the Collateral or any portion thereof, provided,
however, that the Debtor shall pay charges required to be paid or
discharged by the Lessee under the terms of the Lease only to the
extent that the Debtor shall have received funds from the Lessee
allocable to such charges. The Debtor shall not be required to pay or
discharge any such charges, taxes or assessments so long as it shall
in good faith and by appropriate legal proceedings being diligently
prosecuted, contest the validity thereof in any reasonable manner
which will not endanger the Lessee's right of quiet enjoyment and use
of the Equipment under the Lease or the Lender's security interest in
the Collateral pursuant to this Note and Security Agreement.

Only the original Lease that has been delivered to the Lender
constitutes chattel paper for purposes of perfecting an interest
therein. The Debtor will not relinquish possession and control of any
duplicate originals held by it to any person without the prior written
consent of the Lender. Debtor represents that there exists only one
original of the Lease and covenants not to execute any additional
duplicate original of the Equipment Schedule.

The Debtor shall execute and deliver any and all papers or documents
which the Lender may reasonably request from time to time in order to
carry out the purposes hereof and of the Lease, or to facilitate the
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Section 4.

collection of monies due or to become due from the Lessee under the
Lease.

The Debtor shall duly fulfill or cause to be fulfilled all of the
obligations to be performed by the Debtor under the Lease.

The Debtor shall not permit the Equipment to be moved to any
jurisdictions outside the contiguous United States, other than those
permitted in Section 12 of the Lease, without notifying Lender prior
to such act.

The Debtor shall promptly notify the Lender upon obtaining Kknowledge
of any Event of Default or event, .hich with the giving of notice or
passage of time or both would constitute an Event of Default,
hereunder or under the Lease.

The Debtor shall allow the Lender and its representatives free access
and right of inspection, as provided for in the Lease, of the
Equipment at its location, and in the event of loss or damage to the
Equipment shall send prompt written notice thereof to the Lender.

The Debtor shall provide the Lessee any and all consents, assistance
and cooperation necessary for the Lessee to maintain property
insurance and public 1liability insurance, showing the Lender as
additional insured and loss payee, 1in amounts and with insurance
companies satisfactory to the Lender, all to the extent required by
and in accordance with the terms of the Lease.

The Debtor shall provide the Lessee any and all consents, assistance
and co-operation necessary for the Lessee to keep the Equipment in
good repair and operating condition without any costs or liability to
the Lender, all to the extent required by and in accordance with the
terms of the Lease.

The Debtor will maintain its records concerning the Lease at Equis
Financial Group, 98 North Washington Street, - Boston, Massachusetts
02114, and will not remove such records, except to a Jjurisdiction
where the Uniform Commercial Code shall be in effect, and upon 30
days' prior written notice to the Lender.

Covenants of the Lender.

The Lender hereby covenants and agrees for the benefit of the Debtor as

follows.

1.

So long as Lessee is not in default of any of its obligations under
the Lease, the interest of the Lender in the Lease and the Equipment
shall be subject and subordinate to Lessee's leasehold estate in the
Equipment and the Lender will not disturb Lessee's quiet use and
possession of the Equipment.

The Lender shall, upon receipt of payments of Basic Term Rent from
Lessee, immediately apply such payments toward the satisfaction of
principal and interest then due hereunder.

So long as Lessee is not then in default under the Lease, the Lender
shall pay over to Debtor within twenty (20) days of receipt, and the
Debtor may receive and retain notwithstanding any subsequent default
hereunder, all sums received from the Lessee in payment of Basic Rent
due under the Lease to the extent such sums exceed the installment of
principal and interest then due hereunder. So long as Lessee is not
then in default under the Lease, the Lender shall pay over to Debtor



within twenty (20) days of receipt from Lessee, and the Debtor may
receive and retain notwithstanding any subsequent default hereunder,
any payments made by the Lessee pursuant to its indemnification
obligations under the Lease as compensation to the Debtor for costs,
charges or losses incurred by Debtor. Such sums shall be forwarded to
Debtor c¢/o Equis Financial Group at 98 North Washington Street,
Boston, Massachusetts 02114, ATTN: Lease Operations, or deposited to
such account as Debtor may direct.

4. The Debtor shall have the right to pay and perform for the account of
the Lessee any obligation of the Lessee under the Lease (other than
the payment of Basic Term Rent or sums due upon the occurrence of a
Casualty), 1in which case the Lender agrees that for purposes of the
default provision of this Note and Security Agreement an Event of
Default shall be deemed not to have occurred on account of Lessee's
nonperformance of the obligation, unless and until the Debtor shall
have declared an Event of Default on account thereof. In the event
the Debtor makes payments to the Lender on the account of Lessee, the
Debtor shall be subordinated to the rights of the Lender with respect
to such sums.

Section 5. Rights of the Lender.

The Debtor hereby irrevocably constitutes and appoints the Lender, and any
officer thereof responsible for enforcing the terms of this Note and Security
Agreement, Debtor's agent and attorney-in-fact to take any and all appropriate
action and to execute any and all documents and instruments which may be
necessary or desirable to accomplish the purpose of this Note and Security
Agreement. This power of attorney is a power coupled with an interest, shall be
irrevocable and shall terminate only upon payment in full of the obligations set
forth herein and the termination of this Note and Security Agreement. The
powers conferred on the Lender hereunder are solely to protect the Lender's
interests in the Collateral and shall not impose any duty upon it to exercise
any such powers. Without limiting the generality of the foregoing, the Debtor
hereby gives the Lender the power and right, on behalf of the Debtor and without
notice to or assent by the Debtor, to do the following:

1. Receive directly from the Lessee all payments of Basic Term Rent,
Additional Rent, Casualty Value, Stipulated Loss Value, Fair Market
Value, Termination Values and other sums due and to become due under
the Lease (other than the sums not payable to the Lessor under the
Lease) and to exercise all rights, privileges and remedies of Lessor
under the Lease, including without limitation, the right to grant
waivers or consents of any character.

2. Endorse any loss payment or returned premium check and to make, settle
and release any claim under any insurance policy with respect to the
Equipment.

3. File any claim or take any other action or proceeding in any court of

law or equity for the purpose of collecting any and all monies due
under the Lease.

4. File financing statements signed only by the Lender with respect to
this Note and Security Agreement in accordance with the Uniform
Commercial Code or signed by the Lender as attorney-in-fact for the
Debtor.

The Debtor hereby ratifies all that the Lender may do pursuant to such power.

The Lender shall be accountable only for the amounts that it actually
receives as a result of the exercise of such powers, and neither it nor any of



its officers, directors, employees or agents shall be responsible to the Debtor
for any action taken or omitted to be taken in good faith or in reliance on the
advice of counsel except for its own gross negligence or willful misconduct.

Section 6. Casgualty.

Upon the occurrence of a casualty as described in Section 7 of the Master
Lease, all or a portion of the unpaid principal under this Note and Security
Agreement shall become due and payable, together with accrued interest thereon,
on the date on which the Stipulated Loss Value due under the Lease is paid in
full. The amount of principal to be prepaid shall be calculated by multiplying
the outstanding principal balance by a fracti.n (the "Prepayment Factoxr")
determined by dividing the original cost for the item or items of Equipment
suffering the casualty by the original cost for all items of Equipment subject
to the Lease immediately prior to the casualty. Each remaining installment of
principal and interest due hereunder shall be reduced by an amount equal to the
amount obtained by multiplying the debt service payment due before the
prepayment by the Prepayment Factor. Otherwise, there shall be no prepayment of
this Note and Security BAgreement without the prior written consent of the
Lender.

Section 7. Late Payment Rate.

Any payment past due hereunder shall be payable on demand with interest
computed until paid at the rate of 12 7/8% per annum on the amount of such
payment, or if such rate shall exceed the maximum rate of interest allowed by
law, then at such maximum rate (the "Late Payment Rate").

Section 8. Right of Lender to Perform for Debtor.

If the Debtor defaults in its obligations hereunder, the Lender may, at 1its
option, and without any obligation to do so, effect insurance and pay all taxes,
assessments and charges levied on the Equipment or for the storage, maintenance
or repair thereof. Any insurance premiums, taxes, assessments and charges so
paid shall be secured by this Note and Security Agreement and shall be added to
the principal due hereunder and shall be repayable from the Collateral.

Section 9. Limitations of Liability.

Principal and interest due hereunder is repayable from the Collateral only,
and the Lender shall have no further recourse against the Debtor personally;
provided, however, that the Lender shall have recourse against the Debtor
personally for any claims arising out of or in connection with the breach by the
Debtor of any of its representations, warranties, covenants and undertakings
(other than the payment of principal and interest due under this Note and
Security Agreement) set forth herein.

Section 10. Events of Default.

Any of the following events shall constitute an Event of Default hereunder.

1. The Debtor shall fail to make any payment due hereunder within (10)
days after the Debtor's receipt of written notice of the nonpayment
thereof.

2. An Event of Default under and as defined in the Lease shall have

occurred and be continuing unremedied to the satisfaction of the
Lender.



There shall be imposed upon the Collateral or any part thereof any
claim, lien, security interest, encumbrance or charge which is prior
to or on parity with the security interest granted hereunder, other
than the Lease and liens expressly permitted by the Lease.

The Debtor shall fail to perform or observe any other covenant,
condition or agreement to be performed or observed by the Debtor
hereunder or in any agreement or certificate furnished to the Lender
in connection herewith and such failure shall continue unremedied for
a period of (30) days after written notice thereof to the Debtor.

Any representation or warranty made by the Debtor herein or in any
document or certificate furnished to the Lender in connection herewith
shall have been incorrect in any material respect when made.

The Debtor shall (a) be generally not paying its debts as they become
due within the meaning of Title 11 of the United States Code, (b)
file, or consent by answer or otherwise to the filing against it, a
petition of relief or reorganization or any other petition in
bankruptcy, for liquidation or to take advantage of any bankruptcy or
insolvency law of any jurisdiction, (c¢) make an assignment for the
benefit of its creditors, (d) consent to the appointment of a
custodian, receiver, trustee or other officer with similar powers as
itself or of any substantial part of its property, or (e) take
corporate or comparable action for the purpose of any of the
foregoing.

Any petition for any relief under any bankruptcy or insolvency law of
any jurisdiction shall be filed against the Debtor and such petition
shall not be stayed or dismissed within (60) days of the date of
filing.

A court or governmental authority of competent Jjurisdiction shall
enter an order (a) appointing, without consent by the Debtor, a
custodian, receiver, trustee or other officer with similar powers with
respect to it or with respect to any substantial part of its property,
or (b) approving a petition for relief or reorganization or any other
petition in bankruptcy or for liquidation or to take advantage of any
bankruptcy or insolvency law of any jurisdiction, or (c) ordering the
dissolution, winding-up or liquidation of the Debtor.

Section 11. Remedies.

If an Event of Default hereunder shall have occurred, then, or at any time
thereafter while such Event of Default is continuing, the Lender may declare the
principal balance hereof and all accrued interest due and payable, whereupon it
shall become immediately due and payable without notice or demand. It shall
then be lawful for the Lender (and the Debtor hereby authorizes and empowers the
Lender with the aide and assistance of any persons) to exercise any one or more
of the following remedies.

1.

Subject and subordinate to the rights of the Lessee under the Lease,
to enter upon such place as the Equipment may be found and take
possession of and carry away the Equipment with process of law at any
time or times, and to dispose of the Equipment and apply the proceeds
thereof to the balance hereof or any other obligation arising
hereunder, all to the extent permitted by and in accordance with law
and with the Lease.

If any Event of Default has occurred and is continuing under the
Lease, as assignee of the Lessor's interest in the Lease, to exercise



any or all of the rights and powers and pursue any or all of the
remedies provided for in the Lease.

3. To exercise any or all of the rights and powers and pursue any or all
of the remedies that are available to a secured party under the
Uniform Commercial Code or any other applicable law or in equity in
respect to the Collateral.

The Debtor will reimburse the Lender for all reasonable fees of attorneys
or collection agencies and all reasonable expenses, costs and charges paid or
payable to third persons or suffered or incurred by the Lender in attempting or
effecting protection or preservation of its security interest in the Collateral
c.” the enforcement of any provision of this Note and Security Agreement. Costs
of collecting the amounts secured hereby shall be added to the principal amount
due hereunder and shall be secured by, and payable out of, the Collateral.

The proceeds of any sale of the Collateral or any part thereof or any
interest therein and the proceeds of the exercise of any other remedy with
respect to the Collateral, shall be applied by the Lender, first, to the payment
of accrued but unpaid interest hereon, gecond, tc the payment of any amount due
hereunder other than principal and interest, third, to the repayment of the
outstanding principal balance hereof, including costs and expenses incurred by
the Lender or any person or party acting on behalf of the Lender in connection
with the exercise of remedies hereunder and added to principal as herein above
provided, and fourth, to whomever shall be lawfully entitled thereto.

All rights, remedies and options conferred upon the Lender hereunder or by
law shall be cumulative and may be exercised successively or concurrently and
are not alternative or exclusive of any cother such rights, remedies or options.
No express or implied waiver by the Lender of any default or event of default
hereunder shall in any way be, or be construed to be, a waiver of any future or
subsequent default or event of default. The failure or delay of the Lender in
exercising any rights granted hereunder shall not constitute a waiver of any
such right in the future and any single or partial exercise of any particular
right by the Lender shall not exhaust such rights or constitute a waiver of any
other right provided herein.

Section 12. Situs of Equipment.

The corporate office is currently located in the State of Illinois as set
forth in the Equipment Schedule. Debtor will not cause the Equipment to be
moved to any jurisdictions outside the contiguous United States, other than
those permitted in Section 12 of the Lease, without notifying Lender prior to
such act.

Section 13. Miscellaneous.

This Note and Security Agreement may not be amended, waived, or discharged,
except by an agreement in writing by the party against which or whom enforcement
of the amendment, waiver or discharge is sought. In case any one or more of the
provisions contained in this Note and Security Agreement shall be invalid,
illegal or wunenforceable in any respect, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way
be affected or impaired thereby in such jurisdiction, nor shall such provision
be invalid, illegal or unenforceable in another jurisdiction to which the
holding thereof shall not apply. Time and exactitude are of the essence hereof.

All notices to be made hereunder shall be in writing and (a) if to Debtor,
addressed to it at c¢/o Equis Financial Group, 98 North Washington Street,
Boston, MA 02114, ATTN: Lease Operations, and (b) if to the Lender, addressed
to it at 777 West Putnam Avenue, Greenwich, CT 06830, ATTN: Mr. William H.
Besgen. Either party hereto may change the address to which notice to such



party shall be sent by giving written notice of such change to the other party
to this Note and Security Agreement.

It is the intention of the parties that the provisions of this Note and
Security Agreement shall be governed by the laws of The Commonwealth of
Massachusetts.

All interest due hereunder shall be computed on the basis of a 360 day
year.

section headings and captions are inserted for convenience only and shall
not affect any construction or interpretaticn of this Note and Security
Agreement. The words "herein", "hereof", "hereby", "hereto", "hereunder", and
words of similar import refer to this Note and Security Agreement as a whole and
not to any particular section, subsection, paragraph, clause or the gsubdivision
hereof. Capitalized terms used herein and not otherwise def:ined shall have the
meaning ascribed to them in the Lease.

IN WITNRSS WHEREBOP, the parties heretoc have caused this Note and Security
2greement to be duly executed as of the date first written above.
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The following Beneficiaries of the Trust shall be severally liable hereunder in
accordance with their repective interest in Trust Agreement C dated as of
February 1, 1980.

AFG INVESTMENT TRUST C AFG INVESTMENT TRUST D
(Interest 66%) {(Interest 34%)

By: AFG ASIT Corporation By: AFG ASIT Corporation
Title: Managing Trustee Title: Managing Trustee

By: (l/' l fL 7 v By'.' .1/. i ’ a /

Title C e PR Title: ¢







